
EXHIBIT 1 

ARTICLES OF INCORPORATION AND 
CERTIFICATE OF AUTHORITY 



6164-599-3 File Number 

state of 3llinois 
@ffice of 

Ehe Secretor1 of State 
APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT q&&@! IN THIS STATE OF 

TELSTAR INTERNATIONAL, INC. 
INCORPORATED UNDER THE LAWS OF THE STATE OF N E W  YORK HAS BEEN FILED 
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS 
CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984. 

Now Therefore, I,  Jesse White, Secretary of State  of the State  of 
Illinois, by virtue of the powers vested in me by law, do hereby issue 
this certificate and attach hereto a copy of the Application of the 
aforesaid corporation. 

3n ‘lKestimong ?iUhereof, I hereto set  my hand and cause to  be 
affixed t h e  Great  S e a l  of t h e  S t a t e  of Illinois, 

day of MAY A.D. 2 0 0 1  and of 
the Independence of the United S ta tes  the two 

at the City of Springfield, this 18TH 

hundred and 2 5TH 

Q2.eU-e WLz5 
Secretary of State 

C-212.3 



B CA- 1 3.1 5 I Form OF AUTHORITY TO 
APPLICATION FOR CERTIFICATE 

- (Rev. Jan. 1999) TRANSACT BUSINESS IN ILLINOIS 

Jesse Department White, of Secretary Business of SeNiCeS State y & o l u L b y E c B  of State 

Springfield, IL 62756 
Telephone (217) 782-1834 
http://www.sos.state,il .us MAY F 8 afjj 

JESSE WHITE 
SECRETARY OF STATE 

Parrrnent miict he mido hv 

certified check cashter s c n e w  
Illinois attorney's check, Illinois 
C.P.A.'s check or monev order, 

1 

I 
payable to "Secretary oiState." 1 

This space for use by 
Secretary of State 

Date 5 - i d -  o / 
License Fee $ ?:& 
Franchise Tax $ 

r i i i i l y i cG  _I 

Penalties $ 

Approved 

s m  

-$- /& &4 

/ 
1. (a) CORPORATE NAME: _ _ _ _ _ _ ~ _ ~ ~ ~ ~ _ L ~ ~ ~ ~ ~ I _ ! ~ _ ~  

(Complete item 1 (0) only if the corporate name is not available in this state.) 

(b) ASSUMED CORPORATE NAME: _ 

(By electing this assumed name, the corporation hereby agrees NOT to use its corporate name in the 
transaction of business in Illinois. Form BCA 4.15 is attached.) 

_~ ~~~ 

3. (a) Address ol  the principal office, wherever located: (b) Address of principal office in Illinois: 
( I f  none, so state) 

4. Name and address of the registered agent and registered office in Illinois. 

5 .  States and countries in which it is admitted or qualified to transact business: (Include state of incorporation) 

NY, T X >  F L  Ll- 
6. Names and residential addresses of officers and directors: 

No. & Street Citv State ZIP 

Secretarv !-?6.+cwt~~t-t W 8&1 E . I Y ~ ~ I -  13ecrU;rv .p/ NV l I t 3 o  
Director Doe0  3sc.aec, $ 5  6.5C-f d filJEhhXZ &s N - l  O X  ?i 
Director %5WI 4 C;M L4L\R 
Director 

President "d T I N  &ef*;Lssid CT Bfi-i~f24-e L 3 a d L c  r & r A i t A  5E !Qy 105t-P 
Name 

If more than 3, attach list 



- 
7.. Purpose or purposes proposed to be pursued in transacting business in this state: 

(If not sufficient space to cover this point, add one or more sheets of this size.) 

8. Authorized and issued shares: 
Number of Shares Number of Shares 

Class Series Par Value Authorized Issued 
~ ~~ ~ ~ . .  ~ ~~~ ~~~~ ~ ~ . 

~ 

L-,, r ,  I*,. , I\, ,Av; . i / ? -  i.~, i ,' -~ <. 

9. Paid-in Capital: $ i GG i OG 
("Paid-in Capital" replaces the terms Stated Capital & Paid-in Surplus and is equal to the total of these accounts.) 

~~ ~~ 

I O .  (a) Give an estimate of the total value of all the property' of the 
corporation for the following year: $ 2,s MI1I,0,7 

(b) 

(c) 

(d) 

Give an estimate of the total value of all the property' of the 

State the estimated total business of the corporation to be 

State the estimated annual business of the corporation to be 
transacted by it at or from places of business in the State of 

corporation for the following year that will be located in Illinois: 

transacted by it everywhere for the following year: 

$ @ 

$ -23'&ll,m C7?(2L'55-7IdLrU'i5. 

10, @OO" GO Illinois: $ 

11. Interrogatories: (Important - this section must be completed.) T&Ayi- b,+14, ,- & 

** (a) 
(b) 
(c) 
(d) 
(e) 

Office or offices to which all contracts with the corporation are forwarded for final acceptance: 
Number of shares of all classes owned by residents of Illinois: 
Number of shares of all classes owned by non-residents of Illinois: 
Is the corporation transacting business in this state at this time? 
If the answer to item 1 l(d) is yes, state the exact date on which it commenced to transact business in Illinois: 

~~ 

12. This application is accompanied by a certified copy of the articles of incorporation, as amended, duly authenticated, within 
the last ninety (90) days, by the proper officer of the state or country wherein the corporation is incorporated. 

~ 

13. The undersigned corporaton has caused this statement to be signed by its duly authorized officers, each of whom affirms, 
under penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.) 

* PROPERTY as used in this application shall apply to all property of the corporation, real, personal, tangible, intangible, 
or mixed without qualifications. 

When the response to #I 1 (a) lists ONLY an Illinois address, then the total business as reflected in #1O(c) is also 
considered to be Illinois business for the purpose of computing the Illinois allocation factor. By signing this application, 
the corporation affirms that it is aware that the amount of paid-in capital, and consequently the amount of license fees 
and franchise taxes, may be proportionately higher due to the Illinois address shown under #l l (a) .  

** 

C-171.11 



. 

Exhibit A 

Telstar International, Inc.'s Responses to lnterroqatories 

lnterroqatory No. 11 (a). Office or Offices to which all contracts with the 
Corporation are forwarded for final acceptance: 

Answer: Telstar International, Inc. 
1 North Broadway 
White Plains. New York 10601 

lnterroqatory No. 1 l(b): Number of shares of all classes owned by residents of 
Illinois: 

Answer: None 

lnterroqatory No. 1 I(cj :  Number of shares of al classes owned by non- 
residents of Illinois: 

Answer: 100 

Interroqatory No. 1 l(d):  Is the Corporation transacting business in this state at 
this time? 

Answer: a No 

Interroqatorv No. 11 (e): If the answer to item 1 1 (d) is yes, state the exact 
date on which it commenced to transact business in 
Illinois. 

Answer: Not Applicable. 



State of New York 
Department of State } 

} ss: 

Thereby certify that the annexed copy has been compared with the original document in the custody of the 
Secretary of State and that the same is a true copy ojsaid original. 

QC-I 19 200’ Witness my haMl and seal ofthe Depanment of State o 

DOS-1266 (7/00) 

Special Deputy Secretary of State 



- -~ 

CF$TIPICATE OF INCORPORATION OF 

TELSTAR INTERNATIONAL. INC. 

-- _. ~.~ . 

under Section 402 of the Business COrpDration Law 
~. 

TELSTAR INTEmATIONAL, SMC. 
~~ 

( 2 ) ~  The purpose or ~ * ~ g & i J - f ~ r - ~ -  - _  are as follows, to wit: 

To serve in an advisory, manageriap and-consultative caDacity 
to.individuals and to establish and maintain bureaus, departments and 
laboratories for,use oE constructinrPma&erials:v Zinancial, investment, 
industrial, statistical, inventory and other research work. 

A w e  men t .,business-ml 

To investigate systems, method-nd-' controPs ' of 
v -manufacturing, plant operations, packing,- storing, shipping, 

marketing, inventories. accounting and otherfpintegral operations to ,., 

any and all types of businesses and to make recommendationsi-~uiSe;.' 

as may be necessary to carry out the foregoing purposes. 

To devise, develop, create, inaugurate and Contract 'fo'r the 
establishment, installation. sale and rental of systems. mthods and 
controls for efficient operation and management of inductrial 
manufact&ing. mercantile, commercial or other b%sinese concerns. 
firms. partnerships,, associations and corporations and to provick., 

.~ . ~ 



. 
.. 

............... . . . .  .............. 

make .available and furnish meintenance and supervision: ~~ ~ 

TO manuE.ac ure, buy'sell, aport; export and generally dea 
p - ~- in and with, at ei c1 er wholesale or retail any and all 

televisGri~, -.tSlevision and communicatiom- products ~ aiid -. 
broadcasting system, film production and theses~icing thereof. . . . . .  

So far as au 

filing and .... other office and business sys 
a s k s  appraisars; to compile statistics a s  
corpmations and other persons in making 
~.i 

Corporation; :but not to engage .in. the 
defined by the New Ye&-+- "-*e - m a t i o n  

to purchase, leas 

apartments, motels; stores, offices, 
fzqories and .plants and: all : structu 

s descriptiors on any lands .-owned, ' held;' 

or -held by the corporation. " 



, . , 

. _- .. 

m- contractors, property owners and others, for said 5 
'I : ~. ~ . . . ., - :- 

~--eF-et~.ecurities =.evidences 
- a-, nhike %he owue~  or holtier 

collect and dispose of the lntere 

~ 

~~ 

To~'-cons trucC83ufi&-i5 .' lease orstherwise = a r e ,  
eauip. hold. own. improve. 'd manage, . maintain, control, 
operate, lease, mortgage, create uwn. sell. ..ZBnveY  or -othe-e- 
dispose of and turn to-account. any and-all plqnts. rnac6ineryLx&ks: 
implements .&nd things or prQpertyr- real and-personal. of even kind R and description, incidental to, connected with. or suitable, necessary 
or convenient for any of t h  Purposes enumerated herein. includina all 
-or any part or parts ,of the-properties. assets, business and goodwi l l  
of any persons. f i r m s ,  associations or corporations. 



. 

. .  

~ 

granted or pzrinitted to a corwra%io.n by such st&!t€. 
~ 

(3) The offre@-of the Corporation i s  to ' ,be located a the Caunty 

( 4 )  The aggregate nu??++, c l a s s  ana par value o f ,  shares wh-ich"- 
the  corpccation s h a l l  'nave authori ty  t o  issue' sh-.-Qe .-two hundrd. 
(200) shares, a l l  of w h i  &...we t o   be^ with.o-u€ jjar-XalueT%T..the  SF^..: 
c l a s s  and a l l  of which hereay are  d e s i g n a e a  as.cormnon St-K. 

a8 tlw , agmt~ '5€  tFie corgor-ation upon who& profess against  .it may be-- 
served, and 5b2 post. o f f i c e  address t o  which the- Secretary Qf-Szare., 

- . .  of Westchester,. S t a t g  of ... N%w York. .. . 

(5  ) The s e c ~ e  t e - q q g .  s ~ t ~ . ~ ~ ~ - : ~ h z - s ~ ~ ~ ~ ' " - ~ -  e w  York is &sigmted  

- ~ -. . .... s n a i l  m a i l  a COPY or' such..process s s . ~ e d  upon him .~ is: . . .... . .  ... ~~ ~. . .  - 
- -- C/O The cdrporation. 

White P l a i q s ,  New Yor'k lo&& 
~. . -. . -  25 Ro.ckle&e .&zenue,SuLLe JlA~-.- - 

4.; 

~- , ..L.. ~__- 
.a .~ _ _  .. . . . 

( 6 )  The Corporation, t o  the fu l les t  extent  permitted by Sectiota- 
722,  723 end 724 of the Business corporation Law of the-State  of 
Ybrk. a s  the same may be amended ana-euppl~xnented. shall  ibdemnihr 
and a l l  persons whom it s h a l l  have power t o  indem%€y =der s 
Sections from and against  any and a l l  of the expens66, kiabilfties or ' :  
other  matters re fer red  to  i n ,  o r  covered by, a s a i d  Secdons .  The ~... 

__ . indemnification provided for her'eln s h a l l  n&'.*-deeri&i gxclusive of 
any other  rights to which t h o s e i n d e m i f i e d  t l e - m d e r  any 

-MW, agreerent,  yoto of stocMi&l&fa ~r 
as t o  action i n  h i s  o f f i c i a l  capacity 

, %-- 0th r capacity'while holding. such o f f i c e . "  The indemnification 
provided f o r  herein shall continue a s  t o  a person who has ceased t o  
%e a d i rec tor ,  o f f i c e r ,  employee o r  agent of the '8, 
s h a l l  inure  t o  the benef i t  of the heirsr;executor$ and 
of such  person. ~. j_l-. 

tine "CorpoFation itself, QT to- its Shareholders;=fnr damaq as for sw - 
breach Oi duty .iri such capacity is hereby eliminaZet3; (arcept mat e'.>. 
personal liability shal-l--not.-be eliminated Aff-a--,j_Fup 
f i n a l  adjudication adverse t o  .such n+rector,establi&es 
or omissiOns were in bad faith,  or involved in ten t iona l  lnls 
or a knowing v io la t ion  of law, o r  thatbe personally gain&, i 
a f inanc ia l  p r o f i t  o r  other  advantage t o  which he w a s  not 
en t i t l ed .  o r  t h a t  h i s  a c t s  i i iolated Section 719 o f  the B 
Corporation Law. 

.~ ,..I,_ ~ (7 )..The BeraPmILUabilitv.of m..Directw&hcQarpPrat ion to 

- 

r~ ~.- . . .: . ~ 

=? 
F-.. ' .. 
\ 



=. - - .  

. .. - 

I 
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